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PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR

DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION { I
Name of Offering ([] check if this is an amendment and name has changed, and indicate change.) e
Units — Convertible Notes and Warranis . G
- — - ) &l Processing
Fiting Under (Check box(¢s) that apply):  [JRule 504 [JRuie505  [XIRule 506 3 Section 4(6) [J ULOE on
Type of Filing: [ New Filing  [J Amendment N 1 A 200D
ST e WU

A. BASIC IDENTIFICATION DATA

1. Enter the information requesied about the issuer Wash}ngmn' DC

(Address, including zip code, of principal executive offices) 107
Name of Issuer ([] check if this is an amenrdment and name has changed, and indicate change.) Bluebook International Holding Company
Address of Executive Offices (Number and Street, City, Stare, Zip Code) Telephone Number (Including Area Code)
21098 Bake Parkway, Suite 100, Lake Forest, CA 92630-2163 945.470.9534 _
Address of Principal Business Operations (Number and Street, Ciry, State, Zip Code) Teleph Including Area Code)
(if differemt from Executive Offices)
Brief Description of Business. Developing and selling infonmation and claims estimating software for residential real estate. /
Type of Business Organization }
[ corporation [ limited parnership, already formed 3  other (please specify);
[ business tust [ timited parmership. to be formed 051538
Month Year
12 1997
Actual or Estimated Date of Encorporation or Organization B3 Actual [] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: DE

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Whe Mt File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 446), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6}.

Then 1o File; A notice must be filed no later than 135 dayvs afier the first sale of securities in the offering. A sotice is deemed filed with the U.S. Securitias and Exchange Commission (SEC) on
the zarlier of the date i1 is received by the SEC at the address given below ar, if recefved ar that address after the date on which it is due, on the date it was maited by United Siates regisiered or
certified mail 10 that address.

Bhere do File: U 5. Securities and Exchange Commissior, 450 Fifth Streer, N.W., Washington, D C. 20549,

(‘umes Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of mannatly signed
copy or bear tvped or printed signatures,

Information Required: A new filing must conzain all informarion requesied. Amendments need only repert the name of the issuer and offering, any changes thereio, the informarion requested in
Part C, and any material ckanges trom the information previcusly supplied in Panis A and B. Part E and the Appendix need not be filed with the SEC.

Fuling Fee: There 1s no federaf filing fee.

Srate:

This norice shall be used 10 indicate reliance on the Unifonn Limited Offering Exemprion (ULOE) for sales of securities in those siates that have adopted ULOE and that have adopted this
form. [ssuers relying on ULOE must file a separate notice with the Securities Adminisirator in ¢ach state where sales are to be, or have been made. If a state requizes the payment of a fee as a
precandition 1o the claim for the exemption, a fee in the proper amount shali accompany this form. This notice shali be filed in the appropriate staes in accordance with srate law. The
Appendix in the notice constitutes 2 part of rthis notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated
on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enier the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five vears; -
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer:
= Each exccutive officer and dircctor of corporatc issucrs and of corporate general and managing partners of partnership issuers; and

e  Fach general and managing partner of partnership issuers.

-

Check Box(es) that Apply:  [] Promoter {X] Beneficial Owner [ Executive Officer ] Director [] General and/or
Managing Panner

Full Name {Last name first, if individual}
JOSIPOVICH, MARK A.

Business or Residence Address (Number and Street, City, State, Zip Code)
21098 Bake Parkway, Suite 100, Lake Forest, CA 92630-2163

Check Bax{(es) that Apply: [[] Promoter Beneficial Owner X Executive Officer B Director {] General and/or
Managing-Pasner—————

Full Name (Last name first, if individual)
JOSIPOVICH, DANIEL T.

Business or Residence Address (Number and Street, City. State. Zip Code)
21098 Bake Parkway, Suite 100, Lake Forest, CA 82630-2163

Check Box(es) that Apply: [ Promoter Beneficial Owner  [[] Executive Officer [} Director [ ] General andfor

Managing Partper

Full Name {Last name first. if individual}
JOSIPOVICH, DANIEL E

Business or Residence Address (Number and Street, City, State, Zip Code)
21098 Bake Parkway, Suite 100, Lake Forest, CA 92630-2163

Check Box(es) that Apply:  [[] Promoter &Beneﬁcial Owner ] Executive Officer [ Director  [[] General and/or
Mapagine Pariner

Full Name (Last name first, if individual)
JOSIPOVICH, DOROTHY E.

Business or Residence Address (Number and Street, City, State, Zip Code)
21391 Avenida Manantial, Lake Forest, CA 92630

Check Box(es) that Apply: [ Promoter [ Beneficiat Qwner [ ] Executive Ofiicer [ Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)
THE FREEDOM FAMILY. LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
21391 Avenida Manantial. Lake Forest, CA 92630

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [ Executive Officer [ Director []  General and/or
Managing Parmer

Fuil Name (Last name first, 1 individpal)

Business or Residence Address (Number and Street, Citv. State, Zip Code}

Check Box{es) thar Apply:  [] Promoter [[] Beneficial Owner  [] Executive Officer  [] Director [J  General andfor

’\-1ﬂnagino Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Y af s



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 1o sell, 10 non-accredited investors in this offering? 4 X
Answer also in Appendix. Column 2. if filing under ULOE.
2. Whar is the minimum investment that will be accepted from any individual? $10,000
Yes Ne
3. Does the offering permit joint ownership of a single unir? D O

4. Enter the information requested for each person who has been or will be paid or given, directly or indircetly. any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or
agent of & broker or dealer registered with the SEC and/or with a state or states, lisi the name of the broker or dealer. If more than five (3) persons
to be listed are associated persons of such a broker or dealer, vou may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, Ciry. Suaie, Zip Code)
5350 S. Roslyn Street, Suite 400, Greenwood Village, CO 80111

Name of Associated Broker or Dealer
BATHGATE CAPITAL PARTNERS LLC

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All Siates” or check individual States) ............ ettt [ AD States

01 [aL)] Jiak] Ofaz) Oiar] &ica) K(cop Oicty O(oE} Omocey CFL Oical Oy LD
] Omg Oual Oiks) Oyl Owal CMe] KIMD) OiMa] BIMI DIiMN] CIMS) TIMO]
O mTIOMWE] KNV Ovg O OwM] BKivy) ey 0oy o) KoK) R X(PA)
[0 RN Ofscy bl Omy X1 O Ovn Qivay Opwa) 0wyl Riwn Ciwyy COER)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street. Citv, Swate, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual Staies) ..o, [1 All States

0l [aLl Ak CO[az) Olary Ofca] dicoy Oremr Omoel Gme) OFLy OJica) Oy o)
Oy Oy Oial Oks) 0Kyl Oieal e} vy Oval Qv Qi) Oims) QMO
J (MT] LINE) OIvv CIingy N COinmvy Ovy)l BiNel DINDp CIioH] [Hok) [J[or) [JPA]
O ry Cuscr Orspr Oy Omxy o) Tvry Ova) Oiwal 0wy Oiwil Ciwy] CPRr)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Narme of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
E]hCCk “A[_!_lISmms"{o:rlcheck iIn—_d]ividua! SHAIES) vvvveeerieeceeerieeeeeeee L] Al States

(AL] LJIAK] {J[aZ] [Orar) Liica) Ocoy Oicry O(e} Ot OrFLl OGA) ThHp  [CHID
Ll [IL] Oy Oial sy 0Ky Okal CIME] MDY [iMa] [Jimi) LJvN) D[Mg] D[M(])]
O vmOWE) DNVl Oeny O Oema ONy) el 0Dy CIjoH] LJrox} [Jjor) [J[pa]
Ui Ry 0Jscy Oisbl CHT~) Orx) Ofury Oivry Qival Oiwal Oiwvy Diwy Ciwyl CPR)

(Use blank sheet. or copy and use additional copies of this sheet, a3 necessary.)



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b
b

b

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "none” or "zero.” If the wransaction is an exchange offer-

ing, check this box and indicate in the columnns below the amounts of the securities offered
for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
|5 | ST O OO OO U DO P OO PSSP TR AP PRL by %
% $
[JcCommon [ Preferred
Convertible Securities (including warrants) -3 3
Partnership Interests 3 3
Other (Specify ) Convertible Note and Warrants. $ 7800000 % 6.911.875.61
Total $ 7.800.000 § 6.911.875.61

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the aggregate dollar amounts of
their purchases. For offerings under Rule 504, indicate the number of persons who have purchased securities and the aggregate dollar amount of

their purchases on the total lines. Enter "0" if answer is "none” or "zero.”

Number Aggregate
Investors Dollar Amount
of Purchases
Accredited Investors _ 5 3 6.911.875.61*
Non-accredited Investors $
g

Total (for filings under Rule 504 only)
* . One investor outside US
Answer also in Appendix, Column 4. if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed
in Part C-Question 1,

Type of offering Tvpe of Secunity  Dollar Amount

Sold
Rule 505 5
Regulation A 5
Rule 504 $
Total $
&. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the
issuer. The information may be given as subject to future contingencies. 1f the amount ot an
expenditure is not known, furnish an estimate and check the box to the teft of the estimate,
Transfer Agent's Fees 0 5
Printing and Engraving Costs U $
Lepal Fees 0l 3
Accounting Fees 0 s
Engineering Fees N 3 -
Sales Commissions (specify finders' fees scparately) P3| s 780,000
Other Expenses (identify) Blue Skv ¢ $ 1,000
Other Expenses (identify) O §
Total b 781,000

A at's




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Fnrer the difference between the aggregate offering price given in response 1o Part C —
Question 1 and total expenses furnished in response w Part C - Question 4.2. This difference
is the "adjusted gross proceeds 10 the issuer.” $ 7.019.000

5. Indicate below the amount of the adjusted gross proceeds 10 the issuer used or proposed 1o be
used for each of the purposes shown. If the amount for any purpose is not known, furnish
an estimate and check the box 10 the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds 10 the issuer ser forth in response to Part C - Question
4.b above.

Payments to

Ofticers.
Directors, & Payments To

Adttiliates Others
Salaries and fees 1 s s
Purchase of real estate 0 s O s
Purchase, renial or leasing and installation of machinery and equipment O s O s
Construction or leasing of plant buildings and facilities d s O s
Acquisition of other businesses {including the value of securities involved
in this offering that may be used in exchange for the assets or s2curities of
another issuer pursuant to a merger) 0 s s
Repayment of indebtedness K s 262000 X $ 3,888,000
Working capital & s 566,000 X $ 2,303,000
Other (specify)

Os ___ [Os

Column Totals X s 828,000 $ 6,191.000
Toial Pavments Listed (column totals added) & s 7.019.000

D. FEDERAL SIGNATURE

T_hc issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 303, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon wrinten request of its staff. the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

T T

Issuer (Print or Type) Signature \ Date
Bluebook International Holding ' W June 10, 2008
Company o
Name of Signer (Print or Type) Tityé of ngnr:r {Print or Type)
."“/ Ay .
MARK A. JOSIPOVICH P%ZESIDENT . - T
ATTENTION !
4

Intentional misstatements or omissions of fact constitute federal criminal violations. (See T8 Us.C. i001.)"'

~ s




